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CONSTITUTION DU 16 DECEMBRE 2016 


In the year two thousand and sixteen, on the sixteenth day of December. 

Before Maitre Jacques Kesseler, notary residing in Petange, Grand Duchy of Luxembourg, 

THERE APPEARS: 

Wert Investment Holdings S.a r.l., a Luxembourg private limited liability company ( societe a 
responsabilite limitee), having its registered office at 6C, rue Gabriel Lippmann, L-5365 Munsbach, Grand 
Duchy of Luxembourg, and registered with the Luxembourg Trade and Companies Register under number 
B 132.726 (the Sole Shareholder), 

represented by Mrs Sofia AFONSO-DA CHAO CONDE, notary clerk, residing professionally in Petange, by 
virtue of a power of attorney given under private seal on 15 December 2016. 

The power of attorney of the Sole Shareholder, after having been initialled ne varietur by the proxyholder 
and by the undersigned notary, shall remain attached to the present deed and be submitted with this deed to 
the registration authorities. 

The Sole Shareholder requests the undersigned notary to record the following articles of association of a 
private limited liability company ( societe a responsabilite limitee), which it hereby declares to incorporate: 

I. Name - Registered office - Object - Duration 

Art.l. Name. 

There is formed a private limited liability company ( societe a responsabilite limitee) under the name "Wert 
Blue S.a r.l." (the Company), which is governed by the laws of Luxembourg, in particular by the law dated 
10th August, 1915, on commercial companies, as amended (the Law), as well as by the present articles of 
association (the Articles). 

Art. 2. Registered office. 

2.1. The registered office of the Company is established in Munsbach, Grand Duchy of Luxembourg. It 
may be transferred within the boundaries of the municipality or to any other place in the Grand Duchy of 
Luxembourg by a resolution of the single manager, or as the case may be, by the board of managers of the 
Company, which will then be authorised to amend the Articles to reflect the transfer and the new location of 
the registered office. 

2.2. Branches, subsidiaries or other offices may be established either in the Grand Duchy of Luxembourg 
or abroad by a resolution of the single manager, or as the case may be, the board of managers of the 
Company. Where the single manager or the board of managers of the Company determines that 
extraordinary political or military developments or events have occurred or are imminent and that these 
developments or events would interfere with the normal activities of the Company at its registered office, or 
with the ease of communication between such office and persons abroad, the registered office may be 
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temporarily transferred abroad until the complete cessation of these extraordinary circumstances. Such 
temporary measures shall have no effect on the nationality of the Company, which, notwithstanding the 
temporary transfer of its registered office, will remain a Luxembourg incorporated company. 

Art. 3. Object. 

3.1. The object of the Company is the acquisition of participations, in Luxembourg or abroad, in any 
company or enterprise in any form whatsoever (including by way of joint venture) and the management of 
such participations. The Company may in particular acquire by subscription, purchase, and exchange or in 
any other manner any stock, shares and other participation securities, bonds, debentures, certificates of 
deposit and other debt instruments and more generally any securities and financial instruments issued by any 
public or private entity whatsoever. It may participate in the creation, development, management and control 
of any company or enterprise. It may further invest directly or indirectly in the acquisition and management 
of a portfolio of real estate, patents or other intellectual property rights of any nature or origin whatsoever. 

3.2. The Company may borrow in any form except by way of public offer. It may issue, by way of 
private placement only, notes, bonds and debentures and any kind of debt and/or equity securities. The 
Company may lend funds including, without limitation, the proceeds of any borrowings and/or issues of debt 
or equity securities to its subsidiaries, affiliated companies and/or any other companies. The Company may 
also give guarantees and pledge, transfer, encumber or otherwise create and grant security over all or over 
some of its assets to guarantee its own obligations and undertakings and/or obligations and undertakings of 
any other company, and, generally, for its own benefit and/or the benefit of any other company or person. 

3.3. The Company may generally employ any techniques and instruments relating to its investments for 
the purpose of their efficient management, including techniques and instruments designed to protect the 
Company against credit, currency exchange, interest rate risks and other risks. 

3.4. The Company may carry out any commercial, financial or industrial operations and any transactions 
with respect to real estate or movable property, which directly or indirectly favour or relate to its object. 

Art. 4. Duration. 

4. 1 . The Company is formed for an unlimited period of time. 

4.2. The Company shall not be dissolved by reason of the death, suspension of civil rights, incapacity, 
insolvency, bankruptcy or any similar event affecting its sole shareholder. 

II. Capital - Shares 

Art. 5. Capital. 

5.1. The Company's share capital is fixed at EUR 12,500 (twelve thousand five hundred euros) 
represented by 12,500 (twelve thousand five hundred) shares each in registered form, each with a nominal 
value of EUR 1 (one euro), each subscribed and fully paid-up, and each with such rights and obligations as 
set out in the Articles. 

5.2. The share capital of the Company may be increased or reduced by a resolution of the sole 
shareholder. 

5.3. The sole shareholder may contribute to the Company as Capital Surplus and amounts so contributed 
shall be freely distributable. Capital Surplus shall mean the amounts (a) contributed by the sole shareholder 
to the Company without any shares being issued in exchange, and (b) allocated in the accounts of the 
Company to the non-share contribution account (account 115 "capital contribution without the issuance of 
new shares" of the Luxembourg standard chart of account of 10 June 2009). 
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Art. 6. Shares. 


6. 1 . The Company will not have more than one shareholder. 

6.2. Each share entitles the shareholder to a fraction of the corporate assets and profits of the Company in 
direct proportion to the number of shares in existence. 

6.3. A share transfer will only be binding upon the Company or third parties following a notification to, 
or acceptance by, the Company in accordance with articles 189 and 190 of the Law, and article 1690 of the 
Luxembourg Civil Code. 

6.4. A shareholder register will be kept at the registered office of the Company in accordance with the 
provisions of the Law and may be examined by the sole shareholder. Ownership of shares will be established 
by an entry in the register. 

6.5. The Company may redeem its own shares within the limits provided by the Law. 

III. Management - Representation 
Art. 7. Board of managers. 

7.1. The Company is managed by one or several managers appointed by a resolution of the sole 
shareholder which sets the term of their office. The manager(s) need not be a shareholder. 

7.2. The managers may be dismissed by the sole shareholder at any time ad nutum (without any reason). 

Art. 8. Powers of the board of managers. 

8.1. All powers not expressly reserved by the Law or the present Articles to the sole shareholder fall 
within the competence of the single manager or, if the Company is managed by more than one manager, the 
board of managers, which shall have all powers to carry out and approve all acts and operations consistent 
with the Company's object. 

8.2. Special and limited powers may be delegated for determined matters to one or more agents, by the 
manager, or if there is more than one manager, by the board of managers of the Company. 

8.3. The board of managers may delegate the daily management ( gestion journaliere ) of the Company to 
any manager or third party in accordance with article 19 Ibis (4) of the Law. 

Art. 9. Procedure. 

9. 1 . The board of managers shall meet as often as the Company's interests so requires or upon call of any 
manager at the place indicated in the convening notice. 

9.2. Written notice of any meeting of the board of managers shall be given to all managers at least 24 
(twenty-four) hours in advance of the date set for such meeting, except in case of emergency, in which case 
the nature of such circumstances shall be set forth in the written notice of the meeting of the board of 
managers. 

9.3. No such convening notice is required if all the members of the board of managers of the Company 
are present or represented at the meeting and if they state to have been duly informed, and to have had full 
knowledge of the agenda of the meeting. The notice may be waived by the consent in writing, whether in 
original, by telegram, telex, facsimile or e-mail, of each member of the board of managers of the Company. 

9.4. Any manager may act at any meeting of the board of managers by appointing in writing another 
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manager as his proxy. 

9.5. The board of managers can validly deliberate and act only if a majority of its members is present or 
represented. Resolutions of the board of managers are validly taken by the majority of the votes cast. The 
resolutions of the board of managers will be recorded in minutes signed by all the managers present or 
represented at the meeting. 

9.6. Any manager may participate in any meeting of the board of managers by telephone or video 
conference call or by any other similar means of communication allowing all the persons taking part in the 
meeting to hear and speak to each other. The participation in a meeting by these means is deemed equivalent 
to a participation in person at such meeting. Such a meeting shall be deemed to be held at the registered 
office of the Company and in any event in Luxembourg. 

9.7. Circular resolutions signed by all the managers shall be valid and binding in the same manner as if 
passed at a meeting duly convened and held. Such signatures may appear on a single document or on 
multiple copies of an identical resolution and may be evidenced by letter or facsimile. 

Art. 10. Representation. The Company shall be bound towards third parties in all matters by the sole 
signature of the single manager or if there is more than one manager, by the joint signature of any two 
managers. 

Art. 11. Conflicts of interest. 

11.1. Procedure regarding conflicts of interest 

In the event that a manager of the Company has, directly or indirectly, a financial interest opposite to the 
interest of the Company in any transaction of the Company that is submitted to the approval of the board of 
managers, such manager shall make known to the board of managers such opposite interest at that board of 
managers meeting and shall cause a record of his statement to be included in the minutes of the meeting. The 
manager may not take part in the deliberations relating to that transaction, may not vote on the resolutions 
relating to that transaction and may not count towards the quorum. The transaction, and the manager’s 
interest therein, shall then be reported to the sole shareholder. 

1 1.2. Conflicts of interest of the sole manager 

For so long as the Company has a sole manager, in the event that the sole manager has, directly or indirectly, 
a financial interest opposite to the interest of the Company with respect to a transaction contemplated to be 
entered into by the Company and the sole manager, this conflict of interest shall be set out in the minutes or 
the written resolutions of the sole manager, as the case may be, recording the approval of that transaction. 
The transaction, and the manager’s interest therein, shall then be reported to the sole shareholder. 

1 1.3. Exceptions regarding conflicts of interest 

Article 11.1. and article 11.2. do not apply to resolutions of the board of managers or the sole manager 
concerning transactions made in the ordinary course of business of the Company which are entered into on 
arm's length terms. 

A manager of the Company who serves as director, officer or employee of any company or firm with which 
the Company shall contract or otherwise engage in business shall not, solely by reason of such affiliation 
with such other company or firm, be deemed to have an interest opposite to the interest of the Company for 
the purpose of this article 1 1 . 

1 1.4. Impact on quorum 
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Where, by reason of a conflicting interest, the number of managers required in order to validly deliberate and 
vote is not met, the board of managers may decide to submit the conflicted matter to the sole shareholder for 
resolution. 

Art. 12. Liability of the managers. The managers assume, by reason of their mandate, no personal liability 
in relation to any commitment validly made by them in the name of the Company, provided such 
commitment is in compliance with these Articles as well as the applicable provisions of the Law. 

IV. Sole shareholder resolutions 
Art. 13. Powers and voting rights. 

13.1. The sole shareholder assumes all powers conferred by the Law to the general meeting of 
shareholders. 

13.2. The sole shareholder may appoint any person or entity as his attorney pursuant to a written proxy 
given by letter, telegram, telex, facsimile or e-mail, to represent him. 

Art. 14. Form. As there will not be more than one shareholder in the Company, the decisions of the sole 
shareholder may be taken in writing, in accordance with article 1 93 of the Law. 

V. Annual accounts - Allocation of profits 
Art. 15. Accounting Year. 

15.1. The accounting year of the Company shall begin on the first of January of each year and end on the 
thirty-first of December. 

15.2. Each year, with reference to the end of the Company's year, the single manager or, as the case may 
be, the board of managers must prepare the balance sheet and the profit and loss accounts of the Company as 
well as an inventory including an indication of the value of the Company's assets and liabilities, with an 
annex summarising all the Company's commitments and the debts of the managers, the statutory auditor(s) 
(if any) and shareholders towards the Company. 

15.3. The sole shareholder may inspect the above inventory and balance sheet at the Company's registered 
office. 

Art. 16. Allocation of Profits. 

16.1. An amount equal to five per cent (5%) of the net profits of the Company is allocated to the statutory 
reserve, until this reserve amounts to ten per cent ( 1 0%) of the Company's share capital. 

16.2. The sole shareholder has discretionary power to dispose of the surplus. It may in particular allocate 
such profit to the payment of a dividend or carry it forward. 

16.3. Interim dividends may be distributed, at any time, in accordance with article 198bis of the Law, 
under the following conditions: 

(i) a statement of accounts or an inventory or report is established by the manager or the board of managers 
of the Company; 

(ii) this statement of accounts, inventory or report shows that sufficient funds are available for distributions it 
being understood that the amount to be distributed may not exceed realised profits since the end of the last 
financial year, increased by carried forward profits and distributable reserves but decreased by carried 
forward losses and sums to be allocated to the statutory reserve; 
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(iii) the decision to pay interim dividends is taken by the board of managers of the Company; 

(iv) assurance has been obtained that the rights of the creditors of the Company are not threatened; 

(v) the statutory auditor (, commissaire ) or independent auditor ( reviseur d’entreprises agree on cabinet de 
revision agree), if appointed, shall check that the aforementioned conditions were met; and 

(vi) where the interim dividends paid exceed the distributable profits at the end of the financial year, the 
relevant excess as acknowledged at the annual approval of the accounts by the sole shareholder, shall, unless 
decided by the board of managers at the time of the dividend declaration, be deemed to be an advance 
payment for future dividends. 

16.4 Without prejudice to the competence of the board of managers set out under article 16.3 above, the sole 
shareholder may also distribute interim dividends from time to time, subject to complying with the same 
conditions (including review of interim accounts). 

VI. Dissolution-Liquidation 

17.1. In the event of a dissolution of the Company, the liquidation will be carried out by one or several 
liquidators, who do not need to be the shareholder, appointed by a resolution of the sole shareholder which 
will determine their powers and remuneration. Unless otherwise provided for in the resolution of the 
shareholder or by law, the liquidators shall be invested with the broadest powers for the realisation of the 
assets and payments of the liabilities of the Company. 

17.2. The surplus resulting from the realisation of the assets and the payment of the liabilities of the 
Company shall be paid to the sole shareholder of the Company. 

VII. General provision 

18. Reference is made to the provisions of the Law for all matters for which no specific provision is 
made in these Articles. 


Subscription and Payment 

The Sole Shareholder represented as stated above, hereby declares to subscribe all the 12,500 shares of the 
Company having a nominal value of EUR 1 each, and to fully pay-up such shares by means of a contribution 
in cash in an amount of EUR 12,500 (the Cash Contribution). The Cash Contribution shall be allocated to 
the nominal share capital account of the Company. 

Evidence of the payment of the Cash Contribution has been given to the undersigned notary by means of a 
blocking certificate confirming the availability of the amount of the Cash Contribution on the Company's hank 
account and the notary expressly acknowledges the availability of the funds so paid. 

Transitory provision 

The first financial year of the Company shall start on the date hereof and it shall end on 3 1 December 2016. 

Estimate of costs 

The expenses, costs, remunerations and charges in any form whatsoever, which shall be borne by the 
Company as a result of the present deed are estimated to be approximately 1,400.- euro. 

Verification 
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The notary executing this deed declares that the conditions fixed in art. 183 and in article 184 (1) of 
the Law have been fulfilled. 


Sole Shareholder resolutions 

Immediately after the incorporation of the Company, the Sole Shareholder, representing the entire share 
capital of the Company and represented as stated above, takes the following resolutions: 

(a) the Sole Shareholder sets the number of managers ( gerants ) at 1 (one) manager; 

(b) the Sole Shareholder appoints as sole manager of the Company for an unlimited period of time Mr. 
Jakub Jasica, employee, bom on 25 April 1979, in Katowice, Poland, whose professional address is 
at 6C, Rue Gabriel Lippmann, L - 5365 Munsbach, Grand Duchy of Luxembourg; and 

(c) the Sole Shareholder establishes the registered office at 6C, Rue Gabriel Lippmann, L - 5365 
Munsbach, Grand Duchy of Luxembourg. 

The undersigned notary who understands and speaks English, states herewith that on request of the 
proxyholder of the Sole Shareholder, the present deed is worded in English, followed by a French version; at 
the request of the proxyholder of the Sole Shareholder in case of discrepancies between the English and the 
French texts, the English version shall prevail. 

Whereof the present notarial deed is drawn in Luxembourg, on the date stated above. 

The document having been read to the proxyholder of the Sole Shareholder, the proxyholder of the Sole 
Shareholder signs together with the notary, the present original deed. 

Suit la version franqaise du texte qui precede 

L'an deux mille seize, le seizieme jour du mois de decembre, 

Par-devant Maitre Jacques Kesseler, notaire de residence a Petange, Grand-Duche de Luxembourg, 

A COMPARU: 

Wert Investment Holdings S.a r.l., une societe a responsabilite limitee de droit luxembourgeois, ayant son 
siege social au 6C, me Gabriel Lippmann, L-5365 Munsbach, Grand Duche de Luxembourg, immatriculee 
sous le numero B 132.726 (l'Associe Unique), 

representee par Mrs Sofia AFONSO-DA CFIAO CONDE, clerc de notaire, en vertu d'une procuration 
donnee sous seing prive le 15 decembre 2016. 

Ladite procuration, apres avoir ete signee ne varietur par le mandataire et par le notaire instrumentant, 
restera annexee au present acte pour les besoins de l’enregistrement. 

L'Associe Unique a requis le notaire instmmentant d'enregistrer les statuts suivants d'une societe a 
responsabilite limitee qu'il declare constituer: 

I. Denomination-Siege social-Objet social-Duree 

Art. ler. Denomination. 

11 est etabli une societe a responsabilite limitee sous la denomination "Wert Blue S.a r.l." (la Societe), qui 
sera regie par les lois du Luxembourg, en particulier par la loi du 10 aout 1915 concernant les societes 
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commerciales, telle que modifiee (la Loi) et par les presents statuts (les Statuts). 

Art. 2. Siege social. 

2.1. Le siege social est etabli a Munsbach, Grand-Duche de Luxembourg. 11 peut etre transfere dans les 
limites de la commune de Luxembourg ou a tout autre endroit au sein du Grand-Duche de Luxembourg par 
decision du gerant unique, ou, le cas echeant, par le conseil de gerance de la Societe, lequel sera autorise a 
modifier les Statuts afm de refleter le transfert et la nouvelle localisation du siege social. 

2.2. 11 peut etre cree par decision du gerant unique ou, le cas echeant, du conseil de gerance, des 
succursales, filiales ou bureaux tant au Grand-Duche de Luxembourg qu'a l'etranger. Lorsque le gerant 
unique ou le conseil de gerance estime que des evenements extraordinaires d'ordre politique ou militaire se 
sont produits ou sont imminents, et que ces evenements seraient de nature a compromettre l'activite normale 
de la Societe a son siege social, ou la communication aisee entre le siege social et l'etranger, le siege social 
pourra etre transfere provisoirement a l'etranger, jusqu'a cessation complete de ces circonstances anormales. 
Ces mesures provisoires n'aura toutefois aucun effet sur la nationality de la Societe qui, en depit du transfert 
de son siege social, restera une societe luxembourgeoise. 

Art. 3. Objet social. 

3.1. La Societe a pour objet la prise de participations, tant au Luxembourg qu'a l'etranger, dans toute 
societe ou entreprise sous quelque forme que ce soit (y compris sous la forme d'entreprise commune) et la 
gestion de ces societes ou entreprises ou participations. La Societe pourra en particulier acquerir par 
souscription, achat, et echange ou de toute autre maniere tous titres, actions et autres valeurs de participation, 
obligations, creances, certificats de depot et autres instruments de dette et en general toutes valeurs ou 
instruments financiers emis par toute entite publique ou privee. Elle pourra participer dans la creation, le 
developpement, la gestion et le controle de toute societe ou entreprise. Elle pourra en outre investir 
directement ou indirectement dans l'acquisition et la gestion d'un portefeuille immobilier, de brevets ou 
d'autres droits de propriete intellectuelle de quelque nature ou origine que ce soit. 

3.2. La Societe pourra emprunter sous quelque forme que ce soit sauf par voie d'offre publique. Elle peut 
proceder, uniquement par voie de placement prive, a remission de parts sociales et obligations et d'autres 
titres representatifs d'emprunts et/ou de creances. La Societe pourra preter des fonds, en ce compris, sans 
limitation, ceux resultant des emprunts et/ou d'emissions d'obligations ou de valeurs, a ses filiales, societes 
affiliees et/ou a toute autre societe. La Societe pourra aussi donner des garanties et nantir, transferer, grever, 
ou creer de toute autre maniere et accorder des suretes sur toutes ou partie de ses actifs afm de garantir ses 
propres obligations et engagements et/ou obligations et engagements de toute autre societe, et, de maniere 
generale, en sa faveur et/ou en faveur de toute autre societe ou personne. 

3.3. La Societe peut, d'une maniere generale, employer toutes techniques et instruments lies a des 
investissements en vue d'une gestion efficace, y compris des techniques et instruments destines a la proteger 
contre les creanciers, fluctuations monetaires, fluctuations de taux d'interet et autres risques. 

3.4. La Societe pourra accomplir toutes operations commerciales, fmancieres ou industrielles, ainsi que 
toutes transactions se rapportant a la propriete immobiliere ou mobiliere, qui directement ou indirectement 
favorisent ou se rapportent a la realisation de son objet social. 

Art. 4. Duree. 

4.1. La Societe est constitute pour une duree illimitee. 

4.2. La Societe ne sera pas dissoute par suite du deces, de l'interdiction, de l'incapacite, de l'insolvabilite, 
de la faillite ou de tout autre evenement similaire affectant son associe unique. 
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II. Capital-Parts sociales 
Art. 5. Capital. 

5.1. Le capital social de la Societe est fixe a EUR 12.500 (douze mille cinq cent euros) represente par 

12.500 (douze mille cinq cent) parts sociales chacune sous forme nominative, ayant chacune une valeur 

nominale de EUR 1 (un euro) chacune souscrite et entierement liberee, et chacune avec les droits et 
obligations prevus dans les Statuts. 

5.2. Le capital social de la Societe pourra etre augmente ou reduit par resolution de l'associe unique. 

5.3. L’associe unique peut effectuer des apports a la Societe en capitaux propres et les montants ainsi 
apportes seront librement distribuables. Apport en Capitaux Propres signifie les montants (a) apportes par 
les associes de la Societe, sans qu’aucune part sociale ne soit emise en contrepartie et (b) alloues aux 
comptes de la Societe, au compte d’apports en capitaux propres (compte 115 « apport en capitaux propres 
non remunere par des titres » du plan comptable normalise de Luxembourg date du 10 Juin 2009). 

Art. 6. Parts sociales. 

6.1. La Societe n'aura pas plus d'un associe. 

6.2. Chaque part sociale donne droit a une fraction des actifs et benefices de la Societe en proportion 
directe avec le nombre des parts sociales existantes. 

6.3. La cession de parts sociales n'est opposable a la Societe ou aux tiers qu'apres qu'elle ait ete notifiee a 
la Societe ou acceptee par elle en conformite avec les dispositions des articles 189 et 190 de la Loi et de 
l'article 1690 du Code Civil luxembourgeois. 

6.4. Un registre des associes sera tenu au siege social de la Societe conformement aux dispositions de la 
Loi oil il pourra etre consulte par l'associe. La propriete des parts sociales sera etablie par une inscription au 
registre des associes. 

6.5. La Societe peut proceder au rachat de ses propres parts sociales dans les limites et aux conditions 
prevues par la Loi. 

III. Gestion - Representation 
Art. 7. Conseil de gerance. 

7.1. La Societe est geree par un ou plusieurs gerants nomme(s) par resolution de l'associe unique, lequel 
fixera la duree de leur mandat. Le(s) gerant(s) ne sont pas necessairement associe(s). 

7.2. Les gerants sont revocables par l'associe unique n'importe quand {ad nutum). 

Art. 8. Pouvoirs du conseil de gerance. 

8.1. Tous les pouvoirs non expressement reserves a l'associe unique par la Loi ou les presents Statuts 
seront de la competence du gerant ou, si la Societe est geree par plus de un gerant, du conseil de gerance, qui 
aura tous pouvoirs pour effectuer et approuver tous actes et operations conformes a l'objet social de la 
Societe. 

8.2. Des pouvoirs speciaux et limites pour des taches specifiques peuvent etre delegues a un ou plusieurs 
agents, par le gerant, ou s'il y a plus d'un gerant, par le conseil de gerance de la Societe. 

8.3. Le conseil de gerance peut deleguer la gestion joumaliere de la Societe a tout gerant ou tiers en 
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conformite avec Particle 191bis (4) de la Loi. 

Art. 9. Procedure. 

9.1. Le conseil de gerance se reunira aussi souvent que l'interet de la Societe l'exige ou sur convocation 
d'un des gerants au lieu indique dans l'avis de convocation. 

9.2. 11 sera donne a tous les gerants un avis ecrit de toute reunion du conseil de gerance au moins 24 
(vingt-quatre) heures avant la date prevue pour la reunion, sauf en cas d'urgence, auquel cas la nature (et les 
motifs) de cette urgence seront mentionnes brievement dans l’avis ecrit de la reunion du conseil de gerance. 

9.3. La reunion peut etre valab lenient tenue sans convocation prealable si tous les membres du conseil de 
gerance de la Societe sont presents ou representes lors de la reunion et declarent avoir ete dument informes 
de la reunion et de son ordre du jour. 11 peut aussi etre renonce a la convocation avec l'accord de chaque 
membre du conseil de gerance de la Societe donne par ecrit soit en original, soit par telegramme, telex, 
telefax ou courrier electronique. 

9.4. Tout gerant pourra se faire representer aux reunions du conseil de gerance en designant par ecrit un 
autre gerant comme son mandataire. 

9.5. Le conseil de gerance ne pourra deliberer et agir valablement que si la majorite de ses membres sont 
presents ou representes. Les decisions du conseil de gerance ne sont prises valablement qu'a la majorite des 
voix. Les proces-verbaux des reunions du conseil de gerance seront signes par tous les gerants presents ou 
representes a la reunion. 

9.6. Tout gerant peut participer a la reunion du conseil de gerance par telephone ou video conference ou 
par tout autre moyen de communication similaire, ayant pour effet que toutes les personnes participant a la 
reunion peuvent s'entendre et se parler La participation a la reunion par un de ces moyens equivaut a une 
participation en personne a la reunion. Une telle reunion sera consideree comme ayant ete tenue au siege 
social de la Societe, et en tous cas, au Luxembourg. 

9.7. Les resolutions circulaires signees par tous les gerants seront considerees comme etant valablement 
adoptees comme si une reunion du conseil de gerance dument convoquee avait ete tenue. Les signatures des 
gerants peuvent etre apposees sur un document unique ou sur plusieurs copies d'ume resolution identique, 
envoyees par lettre ou telefax. 

Art 10. Representation La Societe sera engagee, en toute circonstances, vis-a-vis des tiers par la signature 
du gerant unique ou, lorsqu'ils sont plusieurs gerants, par la signature conjointe de deux gerants. 

Art. 11. Conflits d’interets. 

11.1. Procedure relative aux conflits d’interets 

Dans le cas oil un gerant de la Societe a, directement ou indirectement, un interet patrimonial oppose a 
l’interet de la Societe dans toute operation de la Societe qui est soumise a l’approbation du conseil de 
gerance ou du gerant unique, ledit gerant doit porter a la connaissance du conseil de gerance l’interet oppose 
lors de la reunion du conseil de gerance et faire mentionner cette declaration au proces-verbal de la reunion. 
Le gerant ne peut pas prendre part aux deliberations portant sur cette operation, ne peut pas voter les 
resolutions portant sur cette operation et n’est pas comptabilise dans le calcul du quorum. L’ operation et 
l’interet du gerant dans cette operation doivent etre signales a l’associe unique. 

11.2. Conflit d’interets du gerant unique 

Tant que la Societe a un gerant unique et dans l’eventualite oil ce gerant unique a, directement ou 
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indirectement, un interet patrimonial oppose a l’interet de la Societe dans le cadre d’une operation oil la 
Societe et le gerant unique seraient parties, ce conflit d’interets doit etre mentionne dans le proces-verbal ou 
dans les resolutions ecrites du gerant unique, le cas echeant, attestant de l’approbation de l’operation. 

11.3. Exceptions concemant un conflit d’interets. 

Les dispositions des articles 11.1. et 11.2. ne s’appliquent pas aux resolutions du conseil de gerance ou du 
gerant unique relatives a des operations courantes de la Societe et conclues a des conditions normales. 

Un gerant de la Societe qui est administrates, gerant, directeur, dirigeant ou employe d’une autre societe ou 
entreprise avec laquelle la Societe est en relation contractuelle ou commerciale ne sera pas, du seul fait d’un 
tel lien, considere comrne ayant un interet oppose a l’interet de la Societe aux fins de cet article 11. 

1 1.4. Impact sur le quorum 

Lorsque, en raison d’un conflit d’interets, le nombre de gerants requis en vue de deliberer et de voter 
valablement n'est pas atteint, le conseil de gerance peut decider de soumettre la decision sur ce point precis a 
l’associe unique. 

Art. 12. Responsabilites des gerants. Les gerants ne contractent a raison de leur fonction aucune obligation 
personnelle relativement aux engagements regulierement pris par eux au nom de la Societe, dans la mesure 
oil ces engagements sont pris en conformite avec les Statuts et les dispositions de la Loi. 

IV. Decisions de l'associe unique 
Art. 13. Pouvoirs et droits de vote. 

13.1. L'associe unique exerce tous les pouvoirs qui sont attribues par la Loi a l'assemblee generate des 
associes. 

13.2. L'associe unique pourra se faire representer en designant par ecrit, soit par lettre, telegramme, telex, 
telefax ou courrier electronique une autre personne comme mandataire. 

Art. 14. Forme. Vu que la Societe n'aura pas plus d'un associe, les decisions de l'associe unique pourront 
etre prises par ecrit, conformement a l'article 1 93 de la Loi. 

V. Comptes annuels-Affectation des benefices 
Art. 15. Exercice social. 

15.1. L'exercice social commence le premier Janvier de chaque annee et se termine le trente et un 
decembre. 

15.2. Chaque annee, a la fin de l'exercice social de la Societe, le gerant unique ou, le cas echeant, le 
conseil de gerance, doit preparer le bilan et les comptes de profits et pertes de la Societe, ainsi qu'un 
inventaire comprenant l'indication des valeurs actives et passives de la Societe, avec une annexe resumant 
tous les engagements de la Societe et les dettes des gerants, commissaire(s) aux comptes (si tel est le cas), et 
associes envers la Societe. 

15.3. L'associe unique peut prendre connaissance de l'inventaire et du bilan au siege social de la Societe. 

Art. 16. Affectation des benefices. 

16.1. 11 sera preleve cinq pour cent (5%) sur le benefice net annuel de la Societe qui sera affecte a la 

reserve legale jusqu'a ce que cette reserve atteigne dix pourcent (10%) du capital social de la Societe. 
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16.2. L'associe unique decidera discretionnairement de l'affectation du solde restant du benefice net 
annuel. 11 pourra en particulier attribuer ce benefice au paiement d'un dividende, le transferer a une reserve 
ou le reporter. 

16.3. Des dividendes interimaires pourront etre distribues a tout moment, en conformite avec 1’ article 
198bis de la Loi, dans les conditions suivantes: 

(i) un etat comptable ou un inventaire ou un rapport est dresse par le gerant ou le conseil de gerance de la 
Societe; 

(ii) il ressort de cet etat comptable, inventaire ou rapport que des fonds suffisants sont disponibles pour la 
distribution, etant entendu que le montant a distribuer ne peut exceder les benefices realises depuis la fin du 
dernier exercice social, augmente des benefices reportes et des reserves distribuables mais diminue des pertes 
reportees et des sommes a allouer a la reserve legale; and 

(iii) la decision de payer les dividendes interimaires est prise par le conseil de gerance; 

(iv) il est etabli que les droits des creanciers de la Societe ne sont pas menaces; 

(v) le commissaire ou le reviseur d’entreprises agree ou cabinet de revision agree, le cas echeant, verifie si 
les conditions prevues ci-dessus ont ete remplies; et 

(vi) lorsque les dividendes interimaires payes excedent le montant des benefices distribuables a la fin de 
l’exercice social, l’exces reconnu par l’associe unique lors de l’approbation annuelle des comptes, devra, 
sauf decision contraire du conseil de gerance au moment de la declaration de dividendes, etre considere 
comme un acompte a faire valoir sur les dividendes fiiturs. 

16.4. Sans prejudice de la competence du conseil de gerance etablie a 1’article 16.3 ci-dessus, l’associe 
unique peut aussi distribuer des dividendes interimaires a tout moment, a condition de respecter les memes 
conditions (y compris la verification des comptes interimaires). 

VI. Dissolution - Liquidation 

17.1. En cas de dissolution de la Societe, la liquidation sera assuree par un ou plusieurs liquidateurs, 
associes ou non, nommes par resolution de l'associe unique qui fixera leurs pouvoirs et remuneration. Sauf 
disposition contraire prevue dans la resolution du (ou des) gerant(s) ou par la loi, les liquidateurs seront 
investis des pouvoirs les plus etendus pour la realisation des actifs et le paiement des dettes de la Societe. 

17.2 Le boni de liquidation resultant de la realisation des actifs et apres paiement des dettes de la Societe 
sera attribue a l'associe unique. 

VII. Disposition generate 

18. Pour tout ce qui ne fait pas l'objet d'une disposition specifique paries presents Statuts, il est fait 
reference a la Loi. 

Souscription et Liberation 

L'Associe Unique declare souscrire atoutes les 12.500 parts sociales de la Societe ayant une valeur nominale 
de EUR 1 chacune, et les liberer entierement au moyen d'un apport en numeraire de EUR 12.500 (l'Apport 
en Numeraire). L'Apport en Numeraire sera affecte au compte capital social nominal de la Societe. 

Le paiement en vertu de l'Apport en Numeraire a ete certifie au notaire instrumentaire au moyen d'un certificat 
de blocage qui confirme la disponibilite du montant de souscription paye en vertu de l'Apport en Numeraire 
sur le compte bancaire de la Societe. Le notaire instrumentaire reconnait expressement la disponibilite des 
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fonds ainsi verses. 


Disposition transitoire 

Le premier exercice social de la Societe commence a la date des presentes et finit le 31 decembre 2016. 

Evaluation des frais 

Le montant des frais, depenses, remunerations ou charges, sous quelque forme que ce soit qui incombent a la 
Societe ou qui sont mis a sa charge en raison de sa constitution, s'eleve a approximativement 1.400,- euros 

Verification 

Le Notaire instrumentant constate expressement raccomplissement des conditions enoncees aux 
articles 183 et 184 (1) de laLoi. 


Resolutions de l’Associe Unique 

Immediatement apres la constitution de la Societe, l’Associe Unique representant la totalite du capital de la 
Societe et represente comme indique ci-dessus adopte les resolutions suivantes: 

(a) L'Associe Unique fixe le nombre de gerants a 1 (un) gerant; 

(b) L'Associe Unique nomme en tant que gerant unique de la Societe pour une duree indeterminee M. 
Jakub Jasica, employe, ne le 25 avril 1979, a Katowice, Pologne, ayant son adresse professionnelle 
au 6C, Rue Gabriel Lippmann, L - 5365 Munsbach, Grand Duche de Luxembourg; et 

(c) L'Associe Unique etablit le siege social de la societe au 6C, Rue Gabriel Lippmann, L-5365 
Munsbach, Luxembourg. 

Le notaire instrumentant, qui a personnellement la connaissance de la langue anglaise, declare que le 
mandataire de l'Associe Unique l'a requis de documenter le present acte en langue anglaise, suivi d'une 
version francaisc, et, qu'en cas de divergence entre le texte anglais et le texte francais, le texte anglais fera 
foi. 

Dont acte, fait et passe a Petange, a date en tete des presentes. 

Et apres lecture faite et interpretation donnee au mandataire de l'Associe Unique, ledit mandataire a signe 
avec le notaire, l'original du present acte. 

(signe) Conde, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 23 decembre 2016 
Relation : EAC/20 16/30279 
Rccu soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 

POUR EXPEDITION CONFORME 
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